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UNITED STATES OMBAPPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: _ 3235-0076

Washingtor, D.C. 10549 Expires: April 30, 2008
Estimated average burden

.FORMD hours per response. . . ... 16.00

NOTICE OF SALE OF SECURITIES __SEC USE ONL\; —
PURSUANT TO REGULATION D, b
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering  ( E] check if this is an amendment and name has changed, and indicaic change.)
2007 Conversion of Indebtedness

Filing Under (Chcck box(es) that spply): D Rule 504 D Rule 503 g Rule 506 D Scction 4(6) D ULO_

Type of Filing: ﬂ New Filing D Amecadment
A. BASIC IDENTIFICATION DATA I“ II “ "“ |l|‘“ “ I‘

1. Enter the informalion requested about the issuer 07080160

Name of lasuer (D cheok if this i3 on amendment snd name h.as changed, and indicalc change.)

Xbridge Systems, Inc.

Address of Execulive Offices {Number and Street, City, Stote, Zip Cods) Telephane Number (Including Area Code)
1941 Landings Drive, Mountain View, CA 94043 (650) 564-9800

Address of Principal Business Operalicns {Number and Street, City, State, Zip Code) Telephone Number {Including Arcs Code)
(if different from Excoutive Offices)

Same as above, ) . Same o3 above.

Brief Deacription of Business

Network Management BEST AVA!LABLE COPY

Type of Business Organization PRBGESSED

corporation (] limited partnership, already formed [0 otber (plesse specify):

(O “business trusi [] limited partnership, to be formed OCT ' ? m
Month Year

Actus) or Estimated Detc of Incorporation or Organization: [ J1] [FI5] [ Acteal [7] Estimated F',}"OMSON

Jurisdiction of [ncorporation or Orgenization: (Enier two-lctier U.S. Postsl Service abbreviation for State:
CN for Canads; FN for other forcign jurisdiction) A

GENERAL INSTRUCTIONS

Frderal:

WhoMust File: Allissvers making an offering of scourities in reliance on an exemption vader Regulation D or Section 4(6), 17 CFR 230.501 ctseq. or 15 U.5.C.
17d(8).

When To File: A nolice must be filed no later thon 15 days #fter the fint salc of sccerilics in the offering. A notice is decmed filed with the U.S. Securitics

and Exchange Commisaion (SEC) on the earlier of the date it is reccived by the SEC at the sddress given below or, if reccived ol thet eddrcas after the date on
which it is due, on the date it was mailed by United Siates registered or cenified moil to thel address.

Where To Fils: U.S, Scouritics and Exchange Commission, 450 Fifth Strect, N.W., Washington, D.C. 20549,

Copies Required: Five (3)copics of Lhis nolice must be filed with the SEC, ong of which must be manuslly signed. Any copics nol menually signed must be
photocopics of the manually signed copy or bear 1yped or printed signaturcs.

Information Required: A now filing must contain all information requested. Amendments aced only report the name of the issucr and offering, any changes
thercto, the information requested in Part C, and any material changes from the information previously supplicd in Parts A and B. Purt E and the Appendix need
not be filed with the SEC.

Filing Fee: There i no federal filing fee.

Stale:

This notice shall be uscd to indicate reliance on the Uniform Limited Offering Exemption {ULOE) for sales of securitics in those states that have adopted
ULOQE and that have adopted this form. Issucrs relying on ULOE must (il a separate notice with the Sccuritics Administrator in cach state where sales
erc 1o be, or have been made. 1f o state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall

accompany this form. This notice shall be filed in the appropriate siates in accordance with state law, The Appendix to the notice constitutes a part of
this notice and must be completed. :

ATTENTION
Failure to file notice in theappropriate states willnot resultin a loss of the federal exemption. Conversely, failure to file the

appropriate federalnotice willnot resultin a lossofan avallable state exemption unless such cxemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information coatained in this form
SEC1972(5-05) are not required (o respond unless the farm displays o currently valid OMD 1of 9
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[ A. BASIC IDENTIFICATION DATA

2.  Eater the information requested for the following:
¢  Each promoier of the issuer, if the issuer has been organized within the past five yean,
®  Esch beneficisl owner having Lhe power to vote or dispose, or direct the vole or disposition of, 10% or morc of s class of equity securities of the issuer.
®  Eoch cxecutive officer and director of corporate issuers sad of corporste general and menaging partners of paninership issuers; and

¢ Eoch general and managing partner of pantnership iasuers,

Check Box(cy) that Apply: [ Promoter @] Bencficisl Owner ] Excoutive Officer Director ] General andfor
Managing Partner

Full Name (Last name finsl, if individual)

Williams, Jr., Raymond A,

Business or Residence Address  (Number and Strect, City, Siate, Zip Code)
1941 Landings Drive, Mountain View, CA 94043

Cheek Box(cs) that Apply:  [] Promoter  pf] Bencficial Owner  [] Excoutive Officer ) Dircctor  [[] General and/or
Mansging Partner

Full Name (Last name finst, if individual)
Johnsen, 8. Allan

Business or Residenoc Address  (Number and Strect, City, Siate, Zip Code)
1941 Landings Drive, Mountain View, CA 94043

Check Box(es) that Apply:  [[] Promoter [} Beneficial Owner 7] Exccutive Officer [] Direstor ] Genernl sndlor
Mansging Partoer

Full Namc (Lest name first, if individual)

Thomas J. Fogarty, Trustec of the Thomas J. Fogarty Separate Property Trust dated 2/6/87

Business or Residence Address (Number and Street, City, State, Zip Code)
1941 Landings Drive, Mountain View, CA 94043

Check Box{cs) that Apply: Promoler Beneficial Owner Excculive Officer p¢l Dircctor General and/or
Y .
Managing Partner

Full Name (Last name finsy, if individual)

Musgrave, Susan

Busincas or Residence Address  (Number and Sireet, City, State, Zip Code)
1941 Landings Drive, Mountain View, CA 94043

Check Box{cs) that Apply: D Promoter [} Bencficial Owner  [[] Executive Officer [:I Director [:] Geners! andlor
Mansging Partner

Full Name ([.ast name fimt, if individual)

Busincas or Rosidence Addrcas  (Number and Streqt, City, State, Zip Code)

Cheok Box{es) that Apply:  [T] Promoter  [[] Bencficial Owner  [J] Exccutive Officer [] Director 7] Genersl andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Strect, City, Slate, Zip Code}

Check Box{cs) that Apply:  '[[] Promoter  [] Beaeficial Owner  [] Exseulive Officer [ Director [I General andfor
Managing Partner

Full Nume (Last name first, if individual)

Businens or Residence Address  (Number and Street, Cily, State, Zip Code)

(Use blenk sheet, or copy and use additiona) copics of this sheet, as ncceasary)
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B. INFORMATION ABOUT OFFERING

1. Has the issucr sold, or docs the issucr intend 10 sell, to non-accredited investors in this offering?
Answer also in Appendix, Column 2, if filing under ULOE,

2. Whot is the minimum investment that will be accepted from any individual? ...,

Docs the offering permit joint ownership of o single UnilT ... s e

a broker or dealer, you may set forth the information for that broker or dealer only.

Enter the information requesied for cach person who has been or will be paid or given, directly or indirectly, ony
commission or similar semuneration for solicitation of purchasers in connection with sales of securitics in the offering.
If a person 10 be listed is an associated person or agent of a broker or dealer registered with the SEC und/or with a state
or states, list the name of the broker or deater. If more than five (5) persons tobe listed arc associated persons of such

Yes No
0 X
g N/iA

Yes No
X a

Full Name (Last name first, if individual)

Business or Residence Address (Number ond Street, City, Siate, Zip Code)

Name of Associated Broker or Dealer

Statcs in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” or check individual SBLES) ..cvvvvmirmiiririsnrieiericccnmsirsnesemssessssssenssssssssssrissessisssrssssnmmsmesness L] AL States
. (1)
0N X3 ME] M0 My [M3)
™M1 [FE] EH] [N HY] [BK]

Full Name {(Lest nome first, if individual}

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All Siates™ or cheek INdividual S1BIESY .ocvvevrriionninsrmnimenssersss st L) AL Sl0teS
) (ol
{(IN] KY) MDD Mal (MO My [Ms] MO
(MT] M) [ND]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Sircet, City, State, Zip Code)

Name of Associaled Broker or Deuler

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
(Check “All Siates™ or check individual S18168) ..ottt ) Al StalES
€1 (a1
o 0§ XS ([KY) [ME] M) MM [MS]
H] (NY] (33
R0 (553 1] : Wy [0

(Usc blank sheet, or copy and use additione! copics of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4

Enter the aggregate offering price of securitics included in this offering nnd the total amount already
sold. Enter “0" if the answer is “none” or “zcro.” If the transaction is an exchange offering, check
this box [ Jand indicats in the columns below the amounts of the securitics offered for exchange and
already exchanged.
Aggregate
Type of Sceurity Offering Price

IDEBY oot eeee e eeae e eee e e eene et bR SRS AR bROSRER S e e st bsran s srenes B 0.00

Amount Alrcady
Sold

$ 0.00

..§ 8.590,157.70

BQUULY et et en s eas s e s e b e e s PR RSSO Rk RS RSB R R e aa s v ren ;

§  8,590,15327

Convertible Securities (including WBITANLS) ... ciisimeicoecerera s mresereerer s s tssnsstssssecmecersns $ 0.00

0.00

Partnership INLErests .......oovvierecerrensverernessenss bttt e et en s e s 0.00

0.00

0.60

Other (Specify } vt e s e AR R b b b SR 117 $ 0.00
TOW wooovvvrsrvseessess s sssascsssmsssssssssarsorsen s s e e eessessecssssssesssessinesssescs §__039 3051 5110

M W Wt A

3,590,153.27

Angwer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accrediled and non-accredited investors who have purchascd sccuritics in this
offering and the oggregste dollar nmounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased sccurities and the aggregate dollar amount of their
purchases on the total lines. Eater “0” if answer is “none” or “zero.”

Number

Investors

ACCICAIE INVESIOTS ..ot ren e b SR st E e rt et ees senb sEr P P eraE S EsRa RS R EE ST e s s pa 708

Apggregale
Doltar Amount
of Purchases

$  83590,153.27

NON-RCCTEAIED LRVESIONT 1viiiiieeirceiscsmsiasesre e ssssestertrs e ea e rs s asvemsanss SR b S Ab bbb ambo s e s ot s smantsts

3 0.00

Total (for filings under Rule 504 only) . et es e et eSS en e 0

s 0.00

Answer also in Appendix, Colurnn 4, if filing under ULOE.

1€ this filing is for on offering under Rule 504 or 503, enter the information requested for all sccurities
sold by the issucr, to date, in offerings of the types indicated, in the twelve (12) months prior 10 the
[irst sale of securitics in this offering. Classify securitics by type listed in Part C -~ Question 1.

Type of
Type of Offering Sccurity

Dollar Amount
Sold

Regulation A ..ot oot s sen srn s e nvrversre ee e ses sen ree s

$
$
s
$

a. Fumish a siatement of all expenses in connection with the issuance and distribution of the
securities in this effering. Exclude amounts relating solcly 1o organization expenses of the insurer.
The information may be given as subject 1o future contlingencics. If the amount of an expenditure is
not known, fumish an estimate and check the box 10 the lefi of the estimate,

Trans{cr Agent’s Fecs

Printing and ERraving CoBtE . v it s cvsnsesanissssinsansssssnianssd e s et sses s san st seas s ssnst eant s basss s

0300

a

LEAYI FEES .iiiiiiiiiinmrinamitiiemt st cms s anme st st sb b an s ab peasss semss semmbssrs s san AR E e b etk b d o EORE Pk bt s bbbt an aan
ACCOUNLING FOES cooviiriiiemi st sasa et snevassmss s seas st s bbb snstms s anas

Engincering Fees ..o

Soles Commissions {specify finders’ fees SEparalely) .. ... einimeinsie st s e s

Other Expenses (idenltify)

ROOAdo

TOUAD 1ottt ittt cre s e ra e bt bR e R e e E R AR LS LA S b e b s4a R4S IR LA RS AR s en R rar SRR e RO R R s st Peerssenrarn

4 of 9

7,000.00

L I B TR T B T . B )

7,000.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in respanse to Part C — Question )
and total expenses fumished in response to Part C — Question 4.a. This difference is the “adjusted gross

Proceeds 10 The ISSUEE." ... e st $8,383,157.70
5. Indicaic below the amount of the adjusted gross proceed 1o the issuer vsed or proposed to be used for
cach of the purposes shown. If the amount for any purposc is not known, furish an estimate and
check the box 1o the left of the estimate. The total of the payments listed must equal the adjusied gross
proceeds to the issuer set forth in response to Part C — Question 4.b nbove,
Payments to
Officers,
Directors, & Payments 1o
Affiliates Others
Salaries and fecs ....... -Os% as
Purchase of 16a) E51ALC cvunee et e et b ani s bt e bpn s sstsssasssaanerin ] O Os
Purchase, rental or leasing and installation of machinery
B0 CGUIPIIENL oo enss e sss e are s s s sesrassesssrassssm s e ssssnnssenesmesstssstassassissssrs [ ] 9 as
Consiruction or leasing of plant buildings and facilities ..o ] 8 as
Acquisition of other businesses (including the value of securities involved in this
offering thal may be used in exchange for the assets or sccuritics of another
ISSUET PUFSUANT 10 0 MCLBET) wooveeoiceeoeeaeevears s ssarssessn s se s serss e ssryesess s nppesssssssnsass mames s brstonns L] 9 Os
Repayment of indebtedness ..o L 9 0s
WORKING COPIBL cuvvvnssvsisis s bassss s st s asssms s s onsssnsssbssasssnesssssssm s s ssessssnssssressess [ 9 fx) §_8.383,157.70
Other (specify): Os as
....... ns ds
L0, 10 T T I OOV O UMV ——— ) ). x s_8.583,157.70
Total Paymenis Listed {column totals added) ..ot s s senessenanas $ 8,583,157.70

D. FEDERAL SIGNATURE

|

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. 1fthis notice is fited under Rule 505, the following
signature constitutes an undertaking by the issucr 10 furnish to the U.S. Securities ond Exchange Commission, upon written request of its stafT,
the information fumished by the issuer to any non-accredited investor pursuant 1o paragraph (b)(2) of Rule 502.

Issuer (Print or Type)
Xbridge Systems, Inc.

Signature Date

M WZW«&_ October 2007

Name of Signer (Print or Type)
Susan Musgrave

/Tille of Signer (Print or Typ#

Sccretory

Intentional misstatements or omissions of fact constitute federsl criminal violntions.

ATTENTION

EN

(See 18 L.S.C. 1001.)

50 9
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